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Decision     
 

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA 

 
In the Matter of the Application of U.S. 
TelePacific Corp. (U5721C), Mpower 
Communications Corp. (U5859C), and 
Arrival Communications, Inc.(U5248C) 
for Approval for Each of U.S. 
TelePacific Corp., Mpower 
Communications Corp. and Arrival 
Communications, Inc. to Sell Certain 
Assets to Uniti Leasing X LLC. 
 

 
 
 
 

Application 18-02-020 
 

 
 
DECISION AUTHORIZING SALE OF CERTAIN ASSETS FROM U.S. 

TELEPACIFIC CORP., MPOWER COMMUNICATIONS CORP., AND 
ARRIVAL COMMUNICATIONS, INC. TO UNITI LEASING X LLC 

 
Summary 

This decision authorizes the sale of certain fiber optic cable strand assets 

from U.S. TelePacific Corp., Mpower Communications Corp., and Arrival 

Communications, Inc. to Uniti Leasing X LLC, pursuant to Public Utilities  

Code Section 851.  The proceeding is closed. 

1.  Background 

On February 26, 2018, U.S. TelePacific Corp. (TelePacific), Mpower 

Communications Corp. (Mpower), and Arrival Communications, Inc. (Arrival) 

(collectively, the Sellers), and Uniti Leasing X LLC (Uniti Leasing) (Uniti Leasing 

and Sellers collectively, the Applicants) filed an application with the California 

Public Utilities Commission (Commission) pursuant to Public Utilities  
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Code Section 851 seeking approval for the sale of certain assets to Uniti Leasing.  

The Sellers propose to sell certain assets to Uniti Leasing, namely, fiber optic 

cable strands, all sheaths and similar conduits surrounding or travelling the same 

routes as said fiber optic cable strands, the panel or similar item of equipment 

connecting to said fiber optic cable strands at each identifiable demarcation or 

other end-point of said fiber optic cable stands, all hand holes, manholes and 

similar means of access to such fiber optic cable strands, sheaths and conduits 

(collectively, the Network Assets).  Sellers are not selling any electronics to light 

the Network Assets or transferring their customer base.  Sellers will lease the 

Network Assets from Uniti Leasing and continue to operate the network on a 

long-term basis. 

No parties protested this application.  The Administrative Law Judge 

(ALJ) assigned to this proceeding held a prehearing conference (PHC) on  

June 14, 2018.  No other parties have joined the proceeding.  On July 26, 2018, a 

Scoping Memo and Ruling was issued.  It determined that the matter stood 

submitted as of the issuance of the Scoping Memo and Ruling. 

2. The Transaction 

2.1.  Parties to the Transaction 

The three entities selling the Network Assets in California are TelePacific, 

Mpower, and Arrival.  The Sellers are wholly owned subsidiaries of U.S. 

TelePacific Holdings Corp. (TPx Holdings).  

TelePacific is a California corporation that provides facilities-based 

business communications services, including local, long-distance, data and 

Internet services to small-to-medium sized businesses in California, Nevada, and 

Texas.  TelePacific holds Certificates of Public Convenience and Necessity 

(CPCNs) in California to provide resold interexchange services, limited  
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facilities-based and resold local exchange services in the service territories of 

AT&T California, Inc. and Frontier California Inc., and limited facilities-based 

and resold local exchange services in the service territories of SureWest 

Telephone and Citizens Telecommunications Company of California, Inc.  

Mpower is a Nevada corporation and holds CPCNs in California to 

provide interexchange services and limited facilities-based and resold local 

exchange services in the service territories or AT&T and Frontier. 

Arrival is a Nevada corporation and holds CPCNs in California to provide 

interexchange services and limited facilities-based and resold local exchange 

services in the service territories of AT&T and Frontier.  The CPCNs were 

originally granted to ACN Communications and later transferred to Arrival 

pursuant to Decision (D.) 00-04-043. 

Uniti Leasing is a Delaware limited liability company and a wholly-owned 

indirect subsidiary of Uniti Group Inc. (Uniti Group).  Uniti Group is a publicly 

traded real estate investment trust that engages in the acquisition and 

construction of infrastructure utilized by the communications industry, but does 

not provide telecommunications services.  Uniti Group owns and operates 

several telecommunications providers in the U.S., including Uniti Fiber LLC  

(U7331C) in California.  Uniti Fiber is an affiliate of Uniti Leasing and subsidiary 

of Uniti Group and was granted a CPCN in California to provide full facilities-

based and resold competition local exchange services in D.18-01-007.  Uniti 

Leasing, at issue in this application, is a newly formed company that will be used 

to effectuate the proposed transaction.  Uniti Leasing will own and offer facilities 

and services utilizing the Network Assets to be acquired in the transaction.  
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2.2.  The Proposed Transaction 

TPx Holdings and Uniti Leasing entered into an Asset Purchase 

Agreement, dated February 15, 2018, to acquire the Network Assets of 

TPX Holdings in the States of California, Massachusetts, Nevada, and Texas.  

Sellers will continue to operate the Network Assets and lease the network from  

Uniti Leasing pursuant to a Master Lease Agreement to be executed prior to 

completion of the sale of Network Assets.  The initial term of the Master Lease 

Agreement is 15 years from commencement and may be extended by Sellers for 

up to five separate renewal terms of five years each. 

The result of the two transactions is that Uniti Leasing will acquire the 

Network Assets of TPx Holdings and Uniti Leasing will then lease the network 

back to TPx Holdings for management and operation on a long-term basis.  

TPx Holdings will employ the leased network to continue to provide 

telecommunications services to its existing and new customers.  Because the 

Sellers will continue to operate and manage the Network Assets on a long-term 

basis, Sellers’ customers will continue to receive the same quality of service from 

Sellers at existing rates and terms and the transaction will be transparent to 

Sellers’ customers. 

Because Uniti Leasing will not operate the Network Assets for the  

long-term, it is not required to obtain a CPCN at this time.  However, Uniti 

Leasing has applied for a CPCN in a separate application before the 

Commission, Application 18-03-006. 
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3. Discussion 

3.1.  Standard for Approval of Sale 

The Sellers request approval of the proposed sale pursuant to Public 

Utilities Code Section 851, and Rule 3.6 of the Commission’s Rules of Practice 

and Procedure (Rules).  Section 851 requires that a public utility seek approval 

from the Commission before it “sell, lease, assign, mortgage, or otherwise 

dispose of, or encumber the whole or any part of its railroad, street railroad, line, 

plant, system or other property necessary or useful in the performance of its 

duties to the public, or any franchise or permit or any right thereunder…”  

Rule 3.6 sets forth requirements for approving an application to sell, lease or 

encumber utility property or rights. 

The primary issue for the Commission in Section 851 proceedings “is 

whether the proposed transaction serves the public interest.  The public interest 

is served when utility property is used for other productive purposes without 

interfering with the utility’s operation or affecting service to utility customers.”1 

The Sellers assert that this transaction serves the public interest in that 

“[t]he Transaction will provide capital funds to TPx, which the company will use 

to reduce debt and fund other corporate purposes, while the company maintains 

a long term lease of the Network to continue to operate it and to serve existing 

(and potential) customers.  In return, Uniti Leasing will receive rental payments 

from TPx for the life of the lease arrangement.”2  For these reasons, the Sellers 

                                              
1  Application of San Diego Gas & Elec. Co. (U902E) for Approval Pursuant to Public Utilities 
Code Section 851 to Least Transfer Capability Rights to Citizens Energy Corp.,  
D.11-05-048 (2011) at 7 (quoting D.09-04-013). 

2  Application at 11.  
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state that the proposed transaction will have no adverse impact on the customers 

of Sellers.  

After consideration of the application and the discussion at the PHC, the 

Commission concludes that there is no reason to believe that Sellers’ operations 

or ability to service its customers will be adversely affected by the transaction 

and thus, the public interest will be served by the asset sale.  

3.2.  Compliance with California Environmental 
Quality Act (CEQA) 

The application seeks approval solely for the sale of assets and does not 

propose any new construction.  Therefore, the Sellers submit that there is no 

possibility that transaction will have an adverse effect on the environment.  The 

Commission has held that a proposed transaction which simply involves the sale 

of assets does not require CEQA review because in such circumstances there is 

no possibility that granting the application would have an adverse effect on the 

environment.3  

Based on this, we conclude that there is no possibility that the transaction 

will have an adverse effect on the environment.  

4. Motion for Confidentiality  

The Applicants filed a Motion for Leave to File Confidential Materials 

Under Seal, Exhibit A (Asset Purchase Agreement) and Exhibit F (Financial 

Information of Sellers), pursuant to Public Utilities Code Section 583, Rule 42, 

and General Order 66-C.  Applicants assert that Exhibit A contains a non-public 

agreement and Exhibit F contains non-public financial information of Sellers.  

                                              
3  See e.g., D.17-05-005, Application by Pacific Lightwave (U7154C) and Simon Bojkovsky for 
approval of the acquisition of control of Pacific Lightwave (U7154C) by Simon Bojkovsky 
pursuant to Pub. Util. Code Section 854(a) at 9. 
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Applicants state that public disclosure of this proprietary, confidential 

information could be used to obtain an unfair business advantage.  We have 

granted similar requests in the past and agree that Sellers’ confidential financial 

information and agreements, if disclosed, could put Sellers at an unfair business 

advantage.  Therefore, the motion is granted. 

5. Comments on Proposed Decision 

This is an uncontested matter in which the decision grants the relief 

requested.  Accordingly, pursuant to Public Utilities Code Section 311(g)(2), the 

otherwise application 30-day period for public review and comment is waived. 

6. Assignment of Proceeding 

Carla J. Peterman is the assigned Commissioner and Debbie Chiv is the 

assigned ALJ in this proceeding. 

Findings of Fact 

1. Under the terms of the Asset Purchase Agreement, Uniti Leasing will 

acquire the assets of TelePacific, Mpower and Arrival, subsidiaries of TPx 

Holdings.  Sellers will lease the assets located in California from Uniti Leasing 

pursuant to a Master Lease Agreement on a long-term basis.  

2. Because the Sellers will continue to operate and manage the Network 

Assets on a long-term basis, Sellers’ customers will continue to receive the same 

quality of service from Sellers at existing rates and terms. 

3. There is no reason to believe that Sellers’ operations or ability to service its 

customers will be adversely affected by the transaction and thus, the public 

interest will be served by the asset sale.  

4. The application at issue proposes no construction and therefore, pursuant 

to CEQA, there is no possibility that the transaction will have an adverse impact 

on the environment.  
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5. Applicants have met the requirements for a sale of assets pursuant to 

Public Utilities Code Section 851. 

6. Pursuant to Rule 11.4, the Applicants filed a motion for leave to file 

confidential materials under seal. 

Conclusions of Law 

1. The proposed transaction is not adverse to the public interest. 

2. The proposed transaction will not adversely impact the environment. 

3. The proposed transaction should be approved. 

4. Applicants’ motion to file Exhibit A and F under seal is granted. 

O R D E R  

IT IS ORDERED that: 

1. The sale of certain assets by U.S. TelePacific Holdings Corp. to Uniti 

Leasing X LLC, upon the terms and conditions set forth in the application, is 

approved. 

2. The motion to file confidential materials under seal, Exhibit A and F, is 

granted for a period of three years after the date of this decision. During this 

three year period, this information shall not be publicly disclosed except on 

further Commission order or Administrative Law Judge ruling. If Applicants 

believe that it is necessary for this information to remain under seal for longer 

than three years, Applicants may file a new motion showing good cause for 

extending this order by no later than 30 days before the expiration of this order. 
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3. Application 18-02-020 is closed. 

This order is effective today. 

Dated      , at San Francisco, California. 

 

 

 


